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OMB APPROVAL
UNITED STATES OMB NUMDEN: ........coooeerrercisinnissnieins
SECURITIES AND EXCHANGE COMMISSION E:rl{restdaverageburdan --------------------
- mate
- Washington, D.C. 20549 hOUFS POr FBSPONSE...........cccomermmissrisins
FORMD T
NOTICE OF SALE OF SECURITIES SEC USE ONL
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION
DATE RECEIVED
Name of Offering (O check If this is an amendment and name has changed, and indicate change.)
Series C Preferrad Stock and the underlying common stock Issuable upon conversion thereof
Filing Under (Check box{es) that apply): O Rule 504 O Rule 505 X Rule 506 [ Section 4(6) J uLoe
Type of Filing: Xl New Filing 8 Amendment
1. __Enter the information requested about the Issuer -
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) 07079837
Achlevo Corporation
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number {Inciuding Area Code)
2633 Camino Ramon, Suite 100, Bishop Ranch 3, San Ramon, CA 94583 925-498-8820
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number (including Area Code)
{if different from Executive Offices} same as above same as above
Brief Description of Business: software and information technology-outsourcing provider PRO CE S S
ED
Type of Business Organization
£ corporation 3 limited partnership, already formed O other (pleas@glcilg).? Znﬂ?
{71 business trust [ limited partnership, to be formed THOMSON
Month Year HNANCH\L
Actual or Estmated Date of Incorporation or Organization: I 0 3 I | 20 02 I B Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter LS. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction}

GENERAL INSTRUCTIONS
Federal:

Who Must Fite: All issuers making an offering of securities in reliance on an exemption under Regutation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.8.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securilies in the offering. A notice Is deemed filed with the U.S, Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, If recaived at that address after the date on
which it is due, on the date it was malled by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must ba filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocoples of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need cnly report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fea: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. if a state requires the payment of a fee as a precondilion to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate stales in accordance with state faw. The Appendix In the notice constitutes a part of this notice and must
be completed. ’ -

ATTENTION

Failure to file notice in the appropriate states will not result In a loss of the federal exemption. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Potentlal persons who are to respond to the collection of information contained In this form are
not required to respond unless the form displays a currently valid OMB control number
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A. BASIC IDENTIFICATION DATA

2.  Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;
= Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer:
«  Each executive officer and director of carporate Issuers and of corporate general and managing partners of partnership issuers; and
+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ] Promoter i Beneficial Owner BJ Executive Officer B Director O General and/or Managing Partner

Full Name (Lasl name first, if individual): Lee, Rohert

Business or Residence Address (Number and Street, City, State, Zip Code): 2633 Camino Ramon, Suite 100, Bishop Ranch 3, San Ramon, CA 94583

Check Box(es) that Apply: ] Promoter O Beneficial Owner [ Executive Officer Director [ General and/or Managing Partner

Full Name {Last name first, if individual}: Leung, Julio

Business or Residence Address (Number and Streel, City, State, Zip Code): 2633 Camino Ramon, Suite 100, Bishop Ranch 3, San Ramon, CA 94583

Check Box(es) that Apply: ] Promoater [ Beneficial Owner DExecutive Officer X Director 1 General and/or Managing Partner

Full Name (Last name first, if individual): Chau, Sandy Wai-Yan

Business or Residence Address (Number and Street, City, State, Zip Code): 2633 Camino Ramon, Suite 100, Bishop Ranch 3, San Ramon, CA 94583

Check Box(es) that Apply:  [J Promoter OBeneficial Owner O Executive Officer (X Director O General and/or Managing Partner

Full Name {Last name first, if individual): Chang, Herbert

Business or Residence Address (Number and Street, City, State, Zip Code): ¢/o C Squared Management Corp., 8F, No. 301, Sec. 2, Ti-Ding Bivd.,
Neihu District, Taipei, 114, Taiwan R.O.C.

Check Box(es) that Apply: [ Promoter B Beneficial Owner [ Executive Officer O Director O General and/or Managing Partner

Full Name (Last name first, if individual): Suma Ventures LLC

Business or Residence Address {(Number and Street, City, State, Zip Code): Attn: Sandy Chau, 283 Parisian Springs Court, Las Vegas, NV 89148

Check Box{es) that Apply:  [J Promoter O Bensficial Owner Executive Officer {0 birector [] General and/or Managing Partner

Full Name (Last name first, if individual): Tung, Jeffrey

Business or Residence Address (Number and Street, City, State, Zip Code): 2633 Camino Ramon, Suite 100, Bishop Ranch 3, San Ramon, CA 94583

Check Box{es) that Apply: ] Promoter O SBeneficial Owner O Executive Officer [ Director O General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address {Number and Street, City, State, Zip Code):

Check Box{es) that Apply: [ Promoter {J Beneficial Owner O Executive Officer [ Director O General andfor Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1, Has the issuer sold, or does the Issuer intend to sell, to non-accreditad investors in this offering? ..., O |
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o $6.00
Yes No
3. Does the offering permit joint ownership of a SINGIE UNIT ...vvvirr e s &= (|
4. Enter the information requested for each person who has been or will be paid or given, direcly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual S1ates)..........c. oot e . 3 All States
Omy Ork Orz Orr OrcA Ofco) Owen Ope Ow©c OrFy OGa OM) 0o
Oy Opvm Opa Oksl Ok O Ome Omo) Omal O Oy 0s] [ MO)
OmMm ONe Omnvy OwH Owg ONM Onvl ONC) OND) O Ok OoR) O{PA)
Ory Oiscl Olsol O O Owpm Ovn Ova Owa Owv) Own 0wy a PR
Full Name (Last namae first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual S1ates)............coooiii i [ All States
Owru OrK Orz OrRl Ora Ofcoy Oecn Qe Olpec OFL Owea OM1 Ol
O Omn Opal Orksl Oy Ora OMmEl OmMo) Omal OMl OmN Oms) O [MO]
Ommn Onel O Ondl O ONM QN ONC) OWD) OroH Ofokl O©OR O(PA)
OrRn Oscl Oso) OrN OMma Own Orn OvA) OwA Owv) Owy Owy) O (PR
Futl Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Assoclated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States)...........ccoovivririiiiriien s e [ At States
Ory Omrk Olkz Or|R Owca Owcol Oen Qe Owpa OwFy OieAl Ol 040
Om O Opa Owxsl Ok Owa Ome Omoy OmMA; Omn OMN O ms) O o)
Omm ONe O W OnNg ONv OWNY] Omer OWNop OfoH) oK) CO{OR] LI PA]
Owry O Oisor OrN Oma Own O Ova Owa Owve Owl O wy] OPR)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaclion is an exchange offering, check this
pox [] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIED .vverveereessseeeseeerasssesaerasasesseseasseeeeeemeesbabts bt srasbsRR b ne ek s A B EAeRAa bR e nns e man b ane et st rnnes O $
EQUIY et veeeeeeeateeee et svsressas e seerea s ne e bR e SR b rnRn R e SRR A e Ak REa b e R e s R E e ey e $ 10,000,000.00 $ 9,941,196.00
] Commaon Preferred
Convertible Securities (including WaITANES)..........ccerrmrererrrssinensismrisse e ssebssnsarasssssnnssssssseres $ $
PartNErShiD IMEBIESIS ....c.ivivirireeisieseersesranrasessssse e seereacsenseb s et b babas s b b s b sr s AP e s s pass R s s eesbisans $ $
Other(Specify) e ——— $ $
TOML ..cc.ierierivenietrre s erensersesasasen s e eane e e e ssab b sn e sanas $ 10,000,000.00 $ 9,941,196.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter "0” if answer is “nona” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTEOIAA INVESIOS. ....cv.ovevrsiesnsessensese e reresssssrasss seuesseseseseeeesesiasbbsssersa b sasssse st snssirsassssnssssans 22 $ 9,941,196.00
NON-ACETEHILEN INVESIONS ...o.viivivitsivsir e eesss e e eessaseasr s s raesseasnessoneensesist s s sbara b s s st ek b beris 0 $ o
Total (for filings under Rule 508 ONlY) ... et $
) Answer also in Appendix, Column 4, if filing under ULOE.
3. I this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sald by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Ameount
Type of Offering Security Sold
RUIE 505 .1evr st e eeeeeeesi e ekt s b teie s e b re s aseatns e e nmsaesanssaasatneensannaenressosassanaranas sH RIS (RBaR SRR SRR PR RSP RT n/a $ n/a
REGUIBHON A coovvvvrranrrerarisessrsssesseaeeeseeesesacs st ssiasassaseat i saasss e sEsa b ssa o r R e R e s et s nsesrnsnbsbabsbers n/a $ n/a
Rule 504 nfa $ n/a
TORAY .. tveeeeeeceeeeieimeemes s ansesssstnessebe e et s amsae s em e e sararsean et eR e s eesReeReatsoanrensaran sk bner A SRS AR $
4, a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure Is
not known, fumish an estimate and check the box to the left of the estimate.
TEANSTEr AGENES FRES ....ovvvvirveirveeiversianiesesiesansesanssesresssserosisiassssasssseasssrassseared b A sbrpratsorassannsanansanatbesbons $
Printing and ENGraving COStS.........cocveierireninernerersssessssorsersesscsecreraces sesascmecssisstssssssssesssasssssasssssasearesssasins $
LEGAI FOBS ...ovoviveresiiseemveeseessscae st eessasesseebesssasesabsaneeses s eaeseh st reRs A SRS e R s s e RS st bbb Re At R et $
AACOOUNUING FEES ... eoeeeeeoee e eeeoereoevtreosssessssses s eessaeseassasaessssass aees s saeseserees s s bbb end e sb e b v R0 $
EGINBEING FBBS ..o icirtiireremreesenrsnseaes et eeareereesrerresesreerebeba b bbes s b AR oL RREE RS AR F0A PR a8 e E e e s s e s ora bbb a st nE s $
Sales Commissions (specify finders’ fees separately) ... $
Other Expenses (identify) ___ e $
TOAL e ee vttt eeeeeeeeeeee st tbs b s s b es s aas ke bea s eR e e e e s ra B RO e R SO A RRE SR eE e EamrEa s be SR LR AR RS EERT RSB g Es $
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C-
. Question 1 and total expenses fumished in response to Part C—Question 4.a. This difference is the $ 10,000,000.00

*adjusted gross proceeds to the ISSUET. ... e s s

5 Indicate betow the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, fumish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C ~ Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SAlANESE AN FEES .. e ee oo eectiiib et sas st sar e e e b e easame e erae ket s s bs pane O $ d $
PUICHASE Of FE2] BSEALE........viverieeirereet e reme s sbessari e s bss b e e s e semsmsnestesass | $ O $
Purchase, rental or leasing and installation of machinery and equipment .......... O $ O $
Construction or teasing of plant buildings and facilities ...........c.c.eieciinennes O $ O s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
DUFSUANE 10 8 MHBIGR) ¢.vcvvoreseresasnseeresneceeeesremssseseattsnsssiassosstaessarasstsrasasanmssressssbes n| $ (| $
Repayment of iNdeDIBONESS .......reevuerece ettt nnessesse s seseress s eees O $ (| $
WOIKING GAPIA .....covvovrriersaesseressereaseresceresessmrincmremesrerestsisbisrsstssanssssasmassasassorase O $ 4] $ 10,000,000.00
Other {specify): O $ a s
0 $ 0 $
(07210 111 T ] | OO RPN O $ 4] $ 10,000,000.00
Total Payments Listed (column totals added) ..........ocennrmrvrnminseeciesesseeen s = $ 10,000,000.00

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. if this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Date
— October & , 2007

issuer (Print or Type) Signatu

Achievo Corporation

Nama of Signer (Print or Type) ]

ile of SYgner (Print or‘flypp
Jeffrey Tung Secretary

L“N?

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)
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